MUTUAL NONDISCLOSURE AGREEMENT


This Agreement is effective this …….day of ………….., by and between MillenniaVision Limited of John Dalton House 5th Floor 121 Deansgate Manchester, M3 2BX, UK hereinafter referred to as the “Consultant” , 

and………………………………………………………of……………………………………. ……………………………………………………………hereinafter referred to as the “Client”                                 

WHEREAS the Consultant and the Client, (hereinafter individually referred to as the “PARTY”, or collectively as the “PARTIES” and, where the context requires “DISCLOSING PARTY” or “RECEIVING PARTY”) wish to exchange certain confidential and proprietary information relating to the affairs, products and services of each party, including technical and developmental information. Referred to as “PROPRIETARY INFORMATION”), this agreement shall govern the conditions of mutual disclosure of PROPRIETARY INFORMATION by the PARTIES. 

As used in this agreement, the term “PROPRIETARY INFORMATION” shall mean all trade secrets and intellectual property including without limitation, ideas, concepts, know how, source code, products, financial information, technical specifications or other confidential or proprietary information designated as such by the DISCLOSING PARTY, whether verbally, in writing by letter or by use of an appropriate proprietary stamp or legend, prior to or at the time any such trade secret or confidential or proprietary information is disclosed by the DISCLOSING PARTY to the RECEIVING PARTY.  Notwithstanding the foregoing, information which is orally or visually disclosed to the RECEIVING PARTY by the DISCLOSING PARTY, or is disclosed in writing without an appropriate letter, proprietary stamp or legend, shall constitute PROPRIENTARY INFORMATION if it would be apparent to a reasonable person, familiar with the DISCLOSING PARTY'S business and the industry in which it operates, that such information is of a confidential or proprietary nature the maintenance of which is important to the DISCLOSING PARTY. Alternatively, orally disclosed information will constitute PROPRIETARY INFORMATION if is reduced to writing, labeled with the appropriate stamp or legend, and delivered to the RECEIVING PARTY within thirty(30) days.

The PARTIES hereby agree:

(1)
To perform all terms of this Agreement and to maintain the PROPRIETARY 



INFORMATION in confidence, giving it the same degree of care, but no less 



than a reasonable degree of care, as the RECEIVING PARTY exercises with its 



own proprietary information to prevent its unauthorized disclosure;


(2)
To exchange and use the PROPRIETARY INFORMATION solely for the 



purpose of evaluation and development of potential collaborations, joint 




ventures, and  services provided or to be provided;

(3)
That neither PARTY, without the prior written consent of the other, shall disclose any portion of the PROPRIETARY INFORMATION to others except to its employees, agents, consultants, or subcontractors having a need to know in order to accomplish the sole purpose stated in paragraph (2), and who are bound in writing by a no less restrictive obligation of confidentiality with respect to PROPRIETARY INFORMATION;


(4)
That the RECEIVING PARTY shall have no obligation, nor shall it assume any 



liability with respect to any portion of the PROPRIETARY INFORMATION;

(a)
that the RECEIVING PARTY can demonstrate by written record was independently known to it prior to any disclosure by the 
DISCLOSING PARTY;

(b)
that is, or becomes, available to the public through no fault of the RECEIVING PARTY;

(c)
that is lawfully obtained by the RECEIVING PARTY from a third party and is not subject to an obligation of confidentiality owed to the third party;

(d)
that is developed by or for the RECEIVING PARTY independent of any disclosure hereunder; or

(e)
that is developed by or for the RECEIVING PARTY pursuant  to governmental regulation or court order, provided that the RECEIVING PARTY first gives notice of such requirement to the DISCLOSING PARTY and cooperates in any effort by the DISCLOSING PARTY to protect such disclosure.

(5)
That all rights and title to the PROPRIETARY INFORMATION pursuant to this 
 Agreement shall remain the property of the DISCLOSING PARTY unless otherwise agreed to in writing by the DISCLOSING PARTY. The RECEIVING PARTY shall, upon the written request of the DISCLOSING PARTY destroy or return all drawings, documents and any and all other tangible manifestations of the PROPRIETARY INFORMATION received by the RECEIVING PARTY pursuant to this agreement (and all copies and reproductions thereof).


It is further agreed by and between the PARTIES hereto that the furnishing of PROPRIETARY INFORMATION shall not constitute any grant or license to the other for any legal rights now or hereinafter held by the exchange of information hereunder.


This agreement supersedes all prior agreements, written or oral, between the PARTIES relating to the subject matter of this agreement. This agreement may not be modified, changed or discharged, in whole or in part, except by an agreement in writing signed by the PARTIES. 


This Agreement shall be subject to, and interpreted in accordance with, the laws of England and any litigation or disputes regarding this agreement will be resolved in the English courts.   


The Provisions of this Agreement are necessary for the protection of the business and goodwill of the PARTIES and are considered by the PARTIES to be reasonable for such purpose. The RECEIVING PARTY agrees that any breach of this agreement will cause the DISCLOSING PARTY substantial and irreparable damages and therefore, in the event of any such breach, in addition to other remedies which may be available, the DISCLOSING PARTY shall have the right to seek specific performance of other injunctive or equitable relief.

This Agreement shall remain in effect for three (3) years from the effective date first written above and the secrecy and non-use obligations of the PARTIES set forth above shall remain in effect for five (5) years from the date hereof.

The Consultant



             The Client

Signed ______________________________
Signed ______________________________

Print/Title: __________________________
Print/Title: ___________________________

